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o N lhe ul‘amate viability of (}mmCare depends upen the revenne from'its Medicaid

. °business. Because OmmniCare does not qualify to receive a new Medncalﬁ contract, it
L ‘cannot continue to operate as an HMO after September 30, 2004 Thez'cfure, the
. 'propased sale of assets is :necessary in order to obtain the maximum benef“ t from the
- HMO’S assets for the membcrs, credltors, and the pubhc generaﬂy

e 'Prom the tlme thdt Omm(‘are Health Plan (”OmmCa,re”) was first p}aced into

o _"_rehab;htatmn the Re:habﬂztator souglit fo ho‘id the prov1der network intact and 1mplemeni

L | :changes that Would aliow OmmCare to operate pmfitably as an HM() T}lc goal was to-continue

= _ to prov:lde semce to the members and 1o generatc revene to pay off thg dalms of cx,edztors

o f; ::That app;oagh' dep_ended upon OmniCare’s ability to continue to Q‘perate _as a‘ﬁ Med_ic'aid HMO

- f_-iindér”t:éﬁir’a:ct 'Wit}i the Department of Community Health (DCH) Accdrdihg ité OmniCare’s

U f': __i__"_annual sta‘iement for calendar year 2003, OmniCare’s total premmm for 2003 was $172,578,849.

a -_:':-Of that amount $137 642 522 came from the Medicaid busmcss Tt other words, fuliy 80% of

o OmmCare s prem;um income denved from its Medicaid. busmess The Medicald business is

S - clca:riy e:ssential to the prospects for successful Rehabihtation of OmniCare.

- . ..: 11’1 July 2(}03 the Court approved a rehdblhtation pian that prolec,ted full rehabih’zatxon of

: ':_OmmCare sometxme in 2006. The prospect of a successful rehabilitation dzsmtegrated when the

: 'DCH demded to rcbad the Medacazd contracts - In or der to receive a Medmald comract under the

e : "DCH Invﬁation to Bzd a b1dde1 st meet all apphcabie statutoxy ﬁnanma} reqmrements set

SN negatwe workmg captml réserve of $13.5 million. Therefore OmmCare is ot m comphance

S ": :Wl'[h sectxon 3555(b) of the Insurance Code which 1 requires that an HMO have adequate working



B | :Insui ance Bureau Bulleﬁn 98- 02 The estabhqhed standard 6 measure minimim needed capital

gt ':ggwen the heaith plan s size and risk proﬁie is 200% RBC OmmCarc jsat 0 % RBL because it

. '._-'.levc,i For th1s mdependenﬂy sufﬁcmnt reasor, Ommtare does not qualzfy for a ncw Medma}d

'-:__Z : 'asset to OmmCarc and its cred1tors 18 ﬂeetlng Aﬁer Mav I 7, 2004 the deadlme for submzsswn

e .;:af bxds ro DCH fke value evapora!es The deadline origmaiiy pubhshed it the Invﬁation to Bid

o4 | 1 Atﬁdawtof Jildit_ﬁ A. Weaver, paragraph 5, attached hiereto as Attachment 1.



It appears mewtable that there. will eventually bea hqmdatmn of OmmCarc aﬁcr its

S SMedlcald contract explres on September 30 2004 i thzs salf: is approved and on May 17,2004

i '.3".:.'3':3'C0ventry Heaith Cam Successftﬂly bids fora Mcd1ca1d conf:ract w&t‘n DCH, we can expect

PR - 3 :approxmately $12 6 mﬁhon from the saie to go toward satlsfymg the hablhtzes of the creditors,

o ':':and ﬂle members will have continuity of service to the exten‘{ that the prov1éc network can be

S _'ass1gﬂs them to anew HMO. Cleaﬂy, here is much at stake at ﬂns junctire and ’fhf:

= ._;"3 'Rehabzhtater. 8 'dc:msxon to accept the bid fmm Coventry Health -Ca;‘e isa soun‘d exe‘rc;sebf her

o 5_ d;scrctmn to protect the interests of the members, the cred1t0rs and the pubhc m general under

o the reahtles she faces The C‘ourt shouid approve the Rehdbihtator § dems;on and allow the sale

::to go fomraj(d Wlthout de‘ia‘y

The Court may note that between now and Septcmber '50 the Rehabihiatm wﬁl continue

EE to marshal OmmCare remamlng assets such as its comermal bwnness tc) pay its credzt()rs

il ;::_ ﬁ Any revenues genemted fmm the remammg as‘;ets will be added to the proceeds of thls sale to

S Coventry to pay (L)rrmCare s adsmmﬂ;tratxvc expenses and or echtors “The Rehablhtaior will move

" 2 Thigis the deadline in the LOI submitted by Coventry.



g ;' L ;:A-.: o The Rehabﬂ;tamr lias great dxscretmn m dealmg wnth the property and
L busmess of the insurer. :

[ 'purchase of HMO ac;sets The Commlssmncr hOWGVGl is gwen great dlSGI‘GtIO‘ﬂ and 18

L fi_;statutomiy empowewd to "reform " "fewtah?e A "traanorm o "conva,rt " a’nd fo ”dea} wﬁh the

: ':_;'-pmperty zmd busmess of the msurer " MCL 500 81 14 The Commissmner as Rehabxhtator has

SR f':::'w1denreachmg au‘{honty and is vested by operation of !aw w:tk m‘le to ALL tke as eets of the

S : -fmsurei MCL 500 &1 13 A time consuming pubhc notlce process fm acc:eptmg offers as’

i .- '-111stab1hty in thc network and jeopardu:mg thc most vstal asset of the H’\/i() its mcmberslnp

B -::.'W1thout questzon knowledge ofa potentzal asset sale WouId have created turmmi Wlthlﬂ the

= '.healthcare commumty ifi sou‘theastem Mmlngan The Conumss;oner as Rehabihtator and chief

G § Medlcald contract due to the ﬁnanaai prereqmsnes nnpo'%ed by DCH the Rehabihta‘cor '

S _e‘xermscd her d1scre§ion and acted pmdenﬂy to maxnn}?e ths, receivc:rshlp asse’is for the benefit



o -":'f_ : '1evel of experme necded o successfuliy run health piems wzth the membersh1p from these health

S 2 ':_ : plans 1s extenswe Very few pames could meet both of these cntena AH mtcrcstcd pames that :

S plan The rehablhtatlon of OmmCare has ccrtamiy been no- secret Anyone couid have

3 g _subrmtted an unsohcntcd wntten offer since Omnz(‘iarc Was piaced in Rehabxhtatmn in July of

e e 2001 or smce MDCH announced its intention to rebzd xts Medlcaxd contract. The rehablhtanons

S :'_ ; and Medlcald contract were d1scussed in the local media Out~of~state fir: rms heard about the.

i 3 :-mtereqted parties that had s1gned confidcntxailty agreements and contmued to be actweiy

- : é'_engaged in dmcusq;ons with the Rehabﬁxtator regardmg POteﬂm} pm chase Of ﬂle hcaﬁh plans.

S f';f _:- _';The Besi: and Flnal Ofﬁer process gave mterested parues equal opportumty to ‘S'E]bl‘ﬂlt thelr bes’s

S L "offers to the Rehabzhta‘tar for ﬁna} consxderaﬁon beforc any exciuswe relationsh;pq were

o - entertamcd by the Rehabﬂltator The Best and Fmai offer: process aﬂowed the Rehablhia’mr to

el ::_::'theua sm‘lpiy is not sufﬁcxen’t time bctween now and when thie MDCH proposals are due to

S _._'_entertam offers fmm any new mterested partle:s* Ifno sale 1% consummated the membership will

L _-be red1smbuted to other health plans without compematzon to OmmCare o

i B The Rehabﬂxtatar s best and final bid lettey was necessarv anfi approprlate :

Faced ‘Wﬂh the eventual reassa\gnment of its 63 OOO memberc; to other health mamtenanca :




e _.mterests of the members credztors prowders and the public t@ sohmt offers from mterested

- pames for the sale of OmmCare to another enhiy that would be eh gible to bui on the Med1ca1d

e ¢ ccmtract A Requa,st for Bld Ietter on bchaif of the Rehablhtator was zssued on March 9 2004

SR ::';: sohmtm g offers ﬁom mterested bnyels to submlt their best and ﬁnai eff(,r to the Rehablhtator for

S :' _5the purchaqe of assets of OmmCare A representatwe copy of the Request for B;d 1e:tter is

i attauhed to the Rehahxhtatm 's Pc’mtion at Tab I.

o f: _or combmatmn of offers W(}uld best riieet the nccds of thc crc,dztors members and the pubhc asa

o . whole The bid ietter also stated unequwocally that all decmlons on the bids Were subject to'the

L so}e disaretmn of thf,, Rehabmtator and Would requlre e approvai of the zeha‘mhtatmn wurt

e ..Section Of the Requeqt for Bzd Letter attached 1o the Rehabxhtators petitien as Tab 1,

Rt .; _.: prowded as foliows

S ji_-*..:::.'The rehabﬁrtator Wlﬂ use her best iudgment to deternnne Which bld or . |

: fpubhc asa whole All deczsmns will be sub]ect to the soIe dwcrefwn af the
- Rehabilitator. zmd wzH réquire appmval by the rekabtlztatmn court..
o f_:ﬁ(Emphaszls added) _

propdée’d blds mciudcd
_____ " '_'_é;' 1'-': g éA‘iG the bids fair and aqmtab]e to the cred1tors members and the pubhc as'a
_____ L wheler

L :: b Wil the bids provide full payment to the cnadﬂors‘7 :

c.” - How are post rehabilitation Habilities trcatod'? PR
- ¢, What assets are being acquired? ' '
“ces o Commitment to employ current staff.
“off 7 How much s being paid?. - - :
gl "Operatlonai experietice and history of the blddbr "md its managcment mcludmg



S regulatory history." > T
L .h.- *“Availability of funds to complete the transactlon and any contmgenmes 1eiated to

S e “the availability of funds.
- :__ i RS F manczal reserves and solvency of the bxdder and the proposed new (,nmty, if any.

' - '-due dlhg;ence revww the financial records of the company, rewew the pmwder con’{racts and
i :_'revww the operatlons of the cn‘imes

o C 'j Confidenuahtv agreements were exccuted between all bldders and the |
Rehabﬂ;tater : - : : :

In ord er to ena.bie the mterested parties to pcrform thc neccssary due dﬁl gencc, it was

i : . mutually understood and agreed that Conﬁdentiahty Agreements "beiween ali prospective bldders
5 ':::';1 f;_;';'and the Rehabﬂltator Would be requlred The. Conhdentzahty Agreemcnts requzred the protectmn .

o _j_:bf non~pubhc conﬁdimtzai or mformatxon prepnetary zn nature It mciuded such documents as

o .-:__j'g;ana]yses compﬂatwns fmecasts studies, goa}s and objectwes busmess and developmentaﬁi and

C;trateglc ptans or other documents which contained or reﬂected conﬁderma} mfomlation The

ey confidentlahty agreements obhgated the partles to ke,ep conﬁdential and not d1sclose in any

e 'manner W1th0ut pmor ertten consent any conﬁdentlal matcnal mcludmg any bid submxsszons

- :_::The dcgree to which cach of the md1v1duai entities took advantage of thcn opportumiy fo

s I:If:coﬂduct due d111gence under the conﬁde:ntlahty agreement var;c—:d from en’aty fo enuty The

o o | 'Fo the comrary, aH were free to use thexr busmess judgment and c:reattm‘ty to craft th{, best deal

_f ’ ..pOSSIblf: for the heaith plan and the recewersh}p estate. Accordmgly, anyone who had expresged



i evaluatlon process were not sent Tequests for bids. All bld d1scuss>ron<; W1th the potent1&1 btdderq

:_Were done on a nen»excimwe basx_s Whl()h was known to ali the mdmduais and entmes with




_____ contract to serve the members, the heaith mamienance or gam?'atlon § certiﬁcate Of authonty and

prov1der contracts for approxxmately $12 6 mﬂhon The Rehabxhtator determmed that the offer

from C‘oventry Health Care would

B s é;ﬁ - maximize the amount ofcash avaﬂabie o pay thc credltors of OmmCare -
e consistent with the Rehabilitator’s separate ﬁducla:fy oblzgatfon to the crcdzters
S -'_and prowdms of the Wellness plan.. : :

b ' - " prowde contmulty of care o ‘the 63 OOO members of OmmCare

P .-::; .Ipxowde that the. prcvzder agreements remain in effect on the same terrm and
_ cond1t1ons fora mm:amum of 12 months foﬂowmg t‘ne cicsmg

: _ :-: o SR A f:prowde the epportumty for c:ontmued employment to some of the current
G "_'__;j{-;" : j_i OmniCare. _ .

. and §ond1nons set forth in the Letter of Intent is fa1r and equltable and in the best mterest of the
- | '_: CredltOIS provxders and members of OmmCare and the pubhc asa whoie These terms include:
£ 1 Covantry Health Care would pay 5200 muitipiied by’ ihe number Of actwe :
o :.the contract year begmmng Octobcr I 2(}04 as adjusied to reﬂect the actuai number of Medjcmd-
o ' :members thai contmue thmr cnrollmen’s W1th Coventry Heaith Care i:hmugh Dccember 31 2004 _
g L 2 Coveniry Health Care wou,id acquire the HMO hceme Do

o ';' _ 3 Coventry Health Care commits to be in comp‘iiance Wxth al] apphcab}e cap}tal and

10




. ; ;pmceedmgs and Coventry Health Care shall haveno ha‘blh‘{y of any kind for such hablhtzes and

s ;obhgatlons T he: Couﬁ“ Wﬂl retam excluswe _;umsdlctzon to resolve any habmtw; or obhgatzons

:_ .-t_h&.t_ a’l‘e -asserted agamst-Caventry He'alt’h Care af‘ter the 'Closing. T

R _transaction mcludmg ali neccssary regulatory appzovals from OFIS DCH anci any othel

o 6 Coventtjy Health Care (,:ommﬁs to proceed expedmously to consummate thm

o ’ :_-apphcable statutory or rcgulatory approvais

e - :j' E - Anaiyms of other offers.

Coventry 5 bxd was for OmmCare iny Ton and Ameﬂgroup, thh 1s not objcctm;:,,

su"bmltted b}ds for ’s:he pur chase of both OmmCare and Weliness Only Ameng:roup § bld

g allowed for separate conmderaﬁon of the purchaqe of OmmCare Ion 5 b‘ld was hmlted solely 10

- -purc‘nase both TWP and OmmCare mcludmg Omm(;‘a.re g commercml busmesq

’The Ton offcr -

Ion d1d not offer to purchase the comjpam ¢s scparate]y Ion E offer Was comm gen‘f upon

i acquirm g the combmed membership of both heaith pians The Rehabthtator evaiuated Eon 8

-'foffar agamst both the Jom‘c and: separate offers for OmmCara and Welineqs - o

The Rehabzlltamr 5 maj or concern Wﬂ;h 1011 S offer 1s that the funds necessary to compiete |




= nec:esqary capﬁal to wmple‘ce the tramactmn and uihmateiy run a ﬁnanciaily secure health pIan. 3

8 Ien ha% net adequateiy demomtrated to the Rchabﬂstator that lhe cash is zcadﬂy avaﬂab]e In

i fordel to :ra1se the caprtal mvestors wouid most likely Leqmre Ion to demonstmte 1t was awarded

o a new Medzcmd contracfs leen the requin emcnts in the Irmtatlon t0 Bld the Rehab;htator had

e ':raxsmg the funds If Ion faﬂe to raxse the funds MDCH weuld tcrmmate any contract it 1mght
'ﬁhave awarded to Ion and move the memberq fo other HMOS wztkout compmsm‘mn to Omm(?are

g ar zts c; edztors Uitzmate,iy, the OmmCaro credators mi ght not be pald

S 3_: ' premmm reported because it did not start its operatlons aq of the ﬁlm g Gf thc ﬁnamnal

R ' fstatementq I{on has drsaiosed o the Reha‘blhtator a hcense for only one healf;h plan m .

e ':_Pennsylvama It is bcheved that its: i rst em‘olimen’c of members aIso occurred jusf: thzs month

S -Apmi of 2004 Accordmg to Ion, the management teamn has cxpericnce Wlth other heaith pldns '

e was of a nature that could prevent the approval of the change of controi (1 e. purbh&se of the

e :'health plans) to ion by the Commlsmner of the Ofﬁce of ananc;al and Insurfmce Semces The




T 5_3'-QmmCare at ﬁrst appears to be: more than ihe total of thc two scpamtc offexs thc Rehabihtator '
e _:- f._chose that companson 18 ﬂlusory and mzsicadmg Ton’s Offer of $55 2 mllhon mciudes an

3 émvestment of $] 6 5 tillion to brmg the plans into comphancc thh equity &nd W(}i‘kil‘ig capztai |

i .:.:. - E";ansfy thc, ﬁnan(nal reqmrements of the Insurance, Code Both of the bzdderq tha‘a the -

e : '_: -'Rehabxhtator selected Wﬂl also be rcqulred to satlsfy the Statutory ﬁn&nma'i requiremen‘ts :_

s lthough theu offers do not separate]y mclude those amounts Thus tha comparabie amounts are

o 5 :;$32 '7 m;lhon from Jon gompared 0§50 mﬂhon from the combmed b1ds qeiected by thc

R Rehabihtator

vaen that the two bids seiecied by the Rc:habﬂitator totai more tha.n the combmed Ion

B .:..--‘bld ami glven Ion 8 iac,k of readﬂy avaﬂa‘ble hmds dearth of 8 track iecoré and qucstlonable _
g -f::- f"--Form A approval the Rehabzhtator s I'BJBCUOTA of Ion was clearly nght and should n@t be S

S -:ffz're}ec;ted

R _2'._:';_.- 'Ameri';irblulﬁﬂ’ls offer

Amengroup made two offcrs Amerx gr()up S offer ’so purchasc, OmmCdre a]one Was $3

. : e '_:mﬂhon substantlaﬂy less than the Coventry offer for OmmCare

S offer had a purchdse price of $15 mﬂhon for OmmCare and 5’25 mﬂ 10n for TWP Whﬂc the 515

Ameﬁ greup also- offered o purohase OmmCare and TWP com‘bmed Th1s combmed

e '::'_ i for TWP alone The Rehabxhtator could not, cons1stent wzth her ﬁduczary duty o thc TWP



G 5_ credztors members provxders and the pu‘ahc samﬁce $13 mﬂhon avaﬂable *iO TWP tO secure
' '_: : $2 4 mxlhon morc for the 0m1Care estate ‘This is espcmaily tme because TWP is a 501(0)(%)

S corporatmn so any exuess assets bey@nd those necessary to pay clalms must be devoted to a

e __Chamtable pmpose subject to the approval of the Aﬁomey (xenera} o
Coventry Heaith Care isa mu] ti- state managed health care company focused exci uswely '

S on pxov;dmg health care se:rvwes for 10W~inc:ome famxhes the dzsabled and the ummured within

S the Medwa;d pmgrams Ceventry Hecﬂth Care isa pubh cly traded stock corporatzon

o o ._Eheadquartered in Bethesda Mafyland Coventry Hea]th Care has demonstrated its abﬂfty o0

' :55'5_ : -.successﬁﬂiy provzde managed: hea]th care f(}i‘ more than 2. 4 mzlhon mcmbcrb in fourteen

5'.:.3_' .: :;markets At the end 0f 2003, Coventry Heaith Care had cash ané mvestmentq that totaled $l 4
G _:_:Ebﬂhon Wlﬂl avaﬂable: cash more than ddcquate to Comp}‘cte the trausactmn and capztal and |

S ';'j_:-':.}surplus of $929 i hora

:3:1_'13123;_: ' Q:The ab;ectmns of the losing bidder Ton sheulti be dlsregarded beﬁaase fer more than

LU acentury Mlchggan law has clearly pmv;ded tha'é: lesmg hldders have Ho standmg to
e t:hailenge the bid process. S

o }_-'State Iaw 1s clear thata Iosmg bldder ona pubhc contrdct lac,ks stdndmg and 1s precluded

i :Federal ccmrt demsmns have reafﬁrme& thls aspect of Mlchlgan law Thzs is because a ioqmg

e -bldder 15 not Wlthln t}le class of pmsons mtended to be beneﬁted by the campemwc biddmg



S : _'persons mtcnded to be bcneﬁied by faws reqmrmg pubho bzddmg, losmg b1ddcrs m thls

o - | ' _rehabﬂ}tatmn proceedmg are not within the clase of persons mtended to be protected m thc

:;frequently mandatc i compet1t1ve bid process there is nn analogous statute requmng:, thd'[ thc

S _Rehablhtatmr base hcr decﬁsion ona competmve bid process or that shc accept the h1ghest bld

B 'members Ct’eﬁ‘lt()l“b and the Pubhc Moreover, the mv:ttatzons to bid %ent out en the —

— - :Rehab1htator & behalf in this case dedrly provxded that “AH deczszens WIH be subject tQ the sole

= _ﬁd1scrc,t10n ofthe Rehabzhtator subject to approval by this Court Hencc bidders wore put on -

o 3 _'Rehabﬂitafor ‘{t foﬂows that the objectlons filed by the lesmg bxddei Ion mu@t be disregarded .

_because 1‘[ lacks standmg

S bldder fmm challengmg a pubhc agency 8 contractmg demszons m Talboi Pavmg Co v Detrozf,

S | 109 M;ch 657 6’7 NW 979 (1896) In T albot the Court ruicd that the piamtif f a Iosmg bldder,' | |

Iacked standmg to challenge the bld process because the C1ty g competitzve bsd stamte was

Eill : e de&gned to pzotect and beneﬁt the pubhcj ra.ther t‘han thc pnvate mtercst@ of a bldde}:

S ': Whﬂe under the charter of Detrmt it was the duty of the ¢1ty to Eet the contraci to
T .the lﬁwes‘t responmble bidder yet this charter provision was not pa%sed for the
. beneht of the bidder, but as a pmtec‘uon to the public. We thmk the rule as ‘stated -

_in Strong v Campbell, 11 Barb 138, is the true one, and the one; Which has always _
.:_"'been adhered to by the coum Itis there stated as, foﬂows : '__'3 _- :- ST

S j-j 5 1he performaﬂce of the. duty, and that the duty was lmposed fm lns

- : : _’; beneﬁt But Where the duty was created or 1mposed fcn the beneﬁt



: of anothez and the advantage to'be derwcd to ’she party

T prosecutm% by its perfomjance is merely mcuientdl and no part _

-~ of the design of the statute, no such right is created as forms the
o _.subject of an action. [Ta[bof Supm at 660 661 (empha31s addc,d) ]

S :. :' _.and the pubhc as a wholc ”AS the Court in Taibot Pavmg expiamed becausc the ccsmpetltwe
S . b;ddmg plOCGSS is demgﬂ@d to beneﬁt the pubhc not the hzdders a losmg bldder hat: no standmg

S ;__-.-'.':to object

T hlS prznmp]e of standmg Was afﬁrmed in Dezrozr v Wayne Co Judgc’ 1?8 Mich 438
" '.;::439 87 NW 376 (1901) When the Suprame Court caﬂed upon to rav:ew the grant of a
S _f.:._::prehmmary m}unctmn toa dlsappomted bidders summanly mied that as a bxdder complamant
g . has :no standmg The Court dwrmssed the lawsmt holdmg that a bldder ha‘; no rlght to mamtam '
':::an eqmtab}e ac:tmn to set aside a govemmg bodys award of a pubhc contract | :: N

g :. _:_ Malan Cansrrucrzon Co;ﬁp v Wayne Co Bd of Rd Com"m ¥, 187 F Su‘pp 937 939 (FD

i MlCh 196{)) reafﬁﬁned the prmmp}c that the beneﬁt of wmpctxhve blddmg mns dlrectly fo the
i c:ommumty, rather than to the blddci

R 'f : Competitrve bzddmg is not mtended to benefit ‘biﬁders It is demgned to protect .
S the taXupay]ng public from fraud or favoritism in the expenditure of government

S fundss L The Michigan Supreme Court has held that the duty of public. ofﬁmals
S cons1der honestly competitive bids runs directly to'the community and that,

- therefore, only the public, through the taxpayer's suit, has standing to en;om a

s propmed contract. The incidental benefit received by bidders from =
S _--competltlve blddlng does not allow an unsuccessful bldt}er to brmg a prtvatc

' -f ; "-j'actmn [Emphaﬂs added. ] ' T .




Sim1_§ar1y, m C ity Commumcanons ch v Cziy of Dezrozf 650 F Supp 1570 (ED Mlch

e ::_5::' ---1987), the piamtlff a bldder for th&: Clty of ]ﬁ)e’trmt 5 cable telewsmn ﬁanc,hlsc brou,_:,ht an action

chaliengmg the blddmg procezss Desplte the allegatmns of fraud c0nsp1racy, a’ﬂd’ 'Coilusmn in

et S contracts not even cimms of frauci o1 conspiracy have been held to gwe :
ERIT unsuccessful bidders a cau_s_e _of <_1ct10n because honest and competitwc b1ddmg i
__'_:f: :_from frauduieni and dzshonest expendlmres Mlchlgan courts, therefore, hold
© o that only the pubhc, and not the bidder, has standmg tﬁ chalkenge t§1e o
ST --b;ddmg process [1d. at 1581 (emphas:s added)] - _

35;': 'f;_f : 'We agree w1th the dec1510n in: Greaf Lakes [Heatmg and Coolmg Refrzgerarzon L
& Sheet Metal Corp, 197 Mich App 312; 494 NW2d 863 (1992)] insofarasit - -

0. states that we will not interfere with public bids unless there is fraud, m}us’uce or .

S llegality. See Berghage v City of Grand Rapids, 261 Mich 176; 246 NW 55

G (1933); Ledvy v City. of Jackson, 247 Mich 447, 226 NW 214 (1929). However
ERR we f nd that only taxpayers have s*tandmg to brmg the cau«;e 0f tzctzrm a,nd

: --'f_ f}ngher bldéers Had thc issue. of standmg been raased in Grear Lakes we arc
o _;-; - confident that the Cotrt would have found no standing for the dmappomted
ST b1dders foﬂowmg Michi gan precedent. [Emphasw addcd ] S

o 1n Umted gf()maha sze Ins Cov Solomn, 9 960 }«zd 31, 34 (CA 5 1992) the court found

no cause ef actmn by a dlsapp()mted bidder on a state contraot for admmistratzve servmc& wl&tzve o

to a hfe mwrance program

M1ch1 gan Statutory and case law neither reqmres that the lewest b}dder be L
awarded a state contract nor creates a property mterest in dzsappom’se{i bldders on
sta’ze contracts [Emphaszs added ] LT : R




In Az‘tomey Geneia! ax re/ Allzs C’halmers Cov Pubizc I zghtmg C’omm of Caz‘y of Dez‘mtt |

S _- :: 155 Mlch 207 1 18 NW 934 (I 908), the public, represented by the Aﬁorney Genera.i moved to

L '_-3; trestram the Detrozt Lightmg Cemmxsmcm ﬁ;om eiitering mto a contract foz the mstallatzen of an-

R - :' elc,omcal generatmg pla:nt The Supreme Ceurt explamed that an actwn sueh as ﬂns on behalf of

'_:.: 5:__ the pubhe was the orﬂy pmper avenue for review of a govcrmng bedy s dee1s10n regardmg the'

E ;'_:' award of a centraot o
- The proceedmg is the proper one to determme the quesf.mn and the oniy one by
: iwhich any aetton couid be ta.ken “The pubhe represented by the proper ofﬁeer is’

S : : :.:_-Mlch App 248, 256 347 NWZd 210 (1984) (referenemg the “disappomted
zblddel” mle) 1

e 8 .'mterests of the cre{htors members and the pubhc If Iosmg b1ddere such as Ion are perm1tted to
& ebgect they may harm the interests of the c1ed1tors members and the pubhc by tymg up the

S process for s.1g,mﬁeant periods of tlme and eausmg the Reha‘brhtato& tO mcur add;tmnai

Bes _5_': ':-}dmcovety precess of ali the doeumentg many of them provzded to the Rehab;htator under

i conﬁdentiahty agreements mvolved. in the b1ddmg process feilowed by a revxew procedure

L :: and would have the Court appmve both agreements 50° that there Would be two apphcatwns to




ey g :ECH'fof Médic:éi'(:i .contrac’ts Thls proceduz‘e is not only unsuppoz“[ed by any cztauon of

= their Iega} counsei Moreover it Would compietely undermme the mtegnty of the Rchablhtatm s

:_1' ' mvztatmn to b}d process whxch contempiated %electmg one wmmng buider and makmg one b‘id

i EV f . 'The Rehablhtator $ mwtatwn to bid on the (}mmCale assets expressiy provniefi

St .ﬂmt “rajll’ deusmns wzli be subject to the sole discretion of thé Rehabilitator and will
IR requlre approvai E}y the rehabllltatmn cnurt " The Rehabxhtamr exercrseé her

-. reject tha‘t demsmn absent ailcgatlons ihat the decxsmn Was “arb;trary, unjust or in

badfa;t ” g | ) . ..... )

| '-'-':_Z3Rehab1htator § demswn 0 select Coventry sbid. As d@monstrated m ’zhe 1mmed1ateiy precedmg

sechon of thls brzef even if thf: loqmg bidder Werc aliegmg “ﬁ aud mjustme or ﬂiegahty, it

S it ”the courts Wlil not mterferc unless the deczsmn 1g arbztrary, un]ust orin bad fanth 'Ihere: are 10 PN e

L : - -:such allcgatlons in ﬂﬁS case fmm any party with standmg to object

= _flower cou"rt decm(m diSﬂllSSlng a challenge brought ’by taxpazyers to c&ty s awazd of a coniract to

'. '::pubhsh newspa,per notlces The Court quc:-’ged and apphed the foilowmg mlc

e ':3 Moreover smu; DCH isnota pcn'ty to this proceedmg, 1t is not af: ali clear that it wou}d even

. B ; ;accept bids under these circtimstances because, among other: potentiai shortcommgs neither
~bidder W{Buld have'a cemﬁcaie of authonty and neither would have an estabhshcd provxder

St network




' ': The exermse of discretion to accept or reject bids wﬁl oniy be controiled by the
' courtc: when neceseary to prevent fraud mjustzce or the vmla’uon of a tm%’z The

i :_:;aweudmg the contract. [247 Mich at 450 quoﬁng from McQuﬂlm on Mnmmpal |

S -:_.:::Corporatmns (2d Ed). ]

: EFour yeare Iater the Cﬁurt czted and followed Lem:y Supm m Berhage v any of Frand

o '_ counsel 8 deczswn was. arbitrary, unjust and in bad falth and tha Supreme Ceurt afﬁrmed m '

'rehance on ] eavy That same year t"he Court cxted and rehed on Leapy agam m Robmson .

' _ -:Sagmaw 267 Mich 557 255 NW 396 €] 934) in afﬁrmmg the mrcmt c()ur‘a s dlsmlssal of a

'taXpayer s chaEIenge to the award of c1ty contracts for W&ter meters in a compct;tlve blddmg

B - 1'_pmcess The C(mrt ruied “we cannot ﬁnd that the action of ’s:he c;ity c;ommmsmn m acce:pimg

Lo : ...:the bld of the largei news*paper was arbltrary, unjust orin bad falth 4 fd ar 451 The Court

G :Reﬁﬂzgemtwn & Sheez Meral Corp V. Troy School D;st 197 Mich App 312 3}4 494 N"W’Qd 863

: ﬁ i :(1992) En that case the circuit court ordered the school district to open and ccmszder a b‘ld that

) o - :-had been dehvered oniy 5 mmu’tes after the 2 PM deadhne Speclﬁed m the mv;tatmn tG bld The

’I‘he exercise s of discr&tion to aceept or reject bzds wﬂi only be contmiieé by the :
i cc}ufcs when necessary 1o prevent fraud, injustice; or the violation of a trust; The

el courtq wﬁl mciulge the. presumptlon that the authontles acted in good fa1th I J




Zayt: Tmckzng v Detroit, 137 Mich App ’705 359 NWZd 201 (1984) iv den 422
Mlch 940 ( 1 985) Leavy vJackson, 247 Mich 44‘7 226 NW 214 (1929) '

We reco gmze that Jud1c1a1 mtewentmn in procurcment neceqsaﬂy resuft% in -

S ’f ::deiay and the expendlture of ﬁmds on behalf of all pa;rtles We hold thata trial

_: _:_EIFZd 429 (Ed Cn‘ 1979% Bud Johnson Constructwn of anesola v Metropolzran o
~ Transit Comm, 272 NW2d 31 (Minn, 1978) and Nole & Son, Inc v Bd of -

S Educatloﬂ offhe Czly Schaol Dzstrzct ofNorwzch 514 NYS2d 274 129 ADZd

S Whlch would benefit heither the pu‘bhc auihomty not the cmzens and taxpayels it
o L 1s attemptmg to represent and. serve St :

T The 10gic of thesc caqcs apphes w1th equal fox ce’ in thm casc The Rehab;htatm .

S ,_conducted a c01npet1t1ve bid plOCGSS aithough shc was not reqmred to do 80 by any appizcable '

o j: f: Iaw The process that she followed aﬂowe& aH perscms who had expressed an mterr::st m ’mddmg

en asset of Omm(,are an equai opportumty to compete The mwta‘aon to b}d ztseslf express1y

e = Rehdbihtator and will require appreval by the rehabﬂitanon court

o ;':' ": :The rehabﬂztator wﬂl use her best judgment to deterxmne Whlch b]d or -

: combmatlon of bids best meet the needs of the HMOS credltors members and the
public as a whole. AIl decisions wxll be subject to the sole d1scrct10n of the '

v '_ _.fjAs shown in 1he second sectwn of th:s bnef the Rehabzhtator conducted a careﬁll revzew SURTERE

i G '.':(”ourts in Leavy, Berhage Robmson JJ Zaytz and Gi’é‘al Lakes “mdulge the presumphon” that .

- -the Rehabihtatm actcd in good faith. Wherc as hele the deo;swn is discrctlonary and there are

' Ef._ ;ne allegatmns, 1et aione pmof of fraud m}ustzce or Vmia‘uon of trust there 1s no bam for thzs 3




o :me\ntable reeuit would be the }os‘s of cntlcal time and mcreased expenses on the pafc of the

Rehabihtator, her I)eputy Rchabllztators and her legal counsel aH of WhiCh are expenses payabie

e deHar for dollar from ﬂae tecewersth estate. -

o 3_- completeiy mthou’s a personai ﬁnancml stake in the ou‘tcome

In hght of the foregomg case law and the mrcumstances of tlns case m partlcular the

g OmmCare for the beneﬁt if the membels the cred1tors and the pubhc generally Unhke any

b Gther person bcfore thm Couﬁ the Rehabmtator is umqueiy sﬁuated ‘to make this dec1s10n aﬂd

e V | The vast magorlty of ()mm(lare § med;cal pmv;ders de not object tc:s the assngnmen‘é

Df their prOVidel centracts to Ceventry Haalth Care of chhigan

Many of OmmCare contra,cts With its medlcal promders requzre the coment of thc

Ll -jpmwder to asszgn the conﬁacts to Coventry Health Carc No’szcc of the pmposed contract

-assagnment was provzded o all of OmmCarc E medicai provzders in the petmon o appzove ‘this

i .1eiated to medw'zl care and treatment of 1‘ts me,mbers Out (}f hundreds of me(iwal prowders

i ¢ cmly a few have objected ‘to the pr{}posed asszgnmam to Covcntry Hcaith Care and the :

B 'ffiiz :contmuatwn of the contrdcts until September 30, 2005 C}ne pz ovuier DC‘{I‘Oit Medmai Ccnter

e ._(DMC), dzd not object to the as&gnment of 1ts contract to Coventry Hcaith Care but dxd objcct to

Reae E-ﬁhe terms of the asszgnment DMC Wmﬂd like. assurances that 1ts pre-rehab1htat10n and post-

i rehab111tat1on cla,imc; will be paxd In adchtion DMC would hke to termmate 1ts conﬁ act on 150

d__ays_ 1_}:01;1&:;_6_, and 1‘_ts obgectwn is its notice Qf ;n‘ten’z to do :So’. s o




S i pursuant to the terms and condmons on the contraci startmg on or aﬂer September 30 2005

1dW _:':_'_:'_-f:' S

R 2 The Rehablhtator Wﬁl not seek an additaonal extcnsmn of the}r current contracts

'.""'beyond ‘S‘eptember 30 2005 _ S S ' = o '

L .. 3. Duﬁng the penod ()f october i, 2004 through September ’%0 2005 Covcntry

o ":i-::: : : 5 . Pnonty payment of the provlder claims fmm the sale proceeds

The Rehabxhtator and Coventry Health Care beheve: that these requests are re:asonabie

e :_ The Rehabﬂﬂdtor $ proposui order approvmg the sale of the assets and ’che transfer of the

o '.:_'-'-'restncted for the paymant of t‘ne medxca! prowéerf; pren and post rehabﬂztatwn c:lalms In

o VI The procee{ls from the sale of assets cannat legaliy be restriétéd for the benefit of
the medlcal pmvxderq S . R SR

Fwe {)f Omnz(’lare 8 prowd ers have asked that 1he proceeds of the sale of the assets bc

reco gmtzon of thmr sacraﬁce bo’rh the Rehabzhtator and Coventry Health Care: would hke 10 .

s




| _'wh; ch provzdes

_: - 1. Cla,lms niust be pald by the type of ciaim 1&1' t'h'c' order prescnbed by MCL
--500 81 42 (1) o -

__.;'2.' :.' AH clalms of the class of claimis must be pmd n full before the next oiav;s _

S .of claims Can be paid.

: 3 ' AH clau:ns within a class of claims must be treated the Sdme "i herc—: ca.n be
et n no v.ubclasses w;thma class of cia:ms S

g A Ciass 1 Cest and expenses of admmls‘rratmn

o 'B___C_l_ass 2 Claims under policies for losses mcmred mciu(hng thlrd
- ~party claims, _ JEE ':_ S

o @;.-Class_3 Clalms of the federal govement -

oD Class4 -C}eums agamst f.he msurc,r for habihty fo1 bodﬁy or mjury
ceee o or-destruction of tangible property that aré not under .
- policies and to the extent not inchided in Class 1 claims,”
that subdue employees for services performed. w1thm onié -
year before the ﬁlmg ef a petmon for hqmdanon

S : 3-:: E Class 5 Clairs under ne1ther access;bie pohcws for unearned
T A premium or-other premium reﬁmds and clanns of genel al
_ cre:(htors i e SRR

: -.:_;S:F.- masss'  Claims of state and Tocal g@@;megfg-;pr

SRR 'G Cldss 7 Cimms filed: late or any other clalm not mcﬁuded in Class 8




H Class 8 _Sur’piﬁs nOtésI ahd similar dbl'ig:'aﬁ'ofns ! R

I Clas‘; 9 __ Cla1ms of sharehoide;s Of'. other ownerq |

"Under MCL 500 8142 the prowders are gﬁneral credltors of OmmCaze Wlﬂ’l Class 5

o _  .clazms MCL 500 8142(1)(8) The hquldator Commiss;oner Watte:rs cazmot make a separate

| .ﬁbeiore any money can be pazd fo the Cla@s 5 cialms Id Furthermore aH CMSS 5 clalms muqt be —

B ': ;_';Zcreditors MCL 50{) 8]42(1) ’Ihe hquldator is reqmred to pay m fuli the ciasms m Classes 14

| : :pald eithcr m ﬁ;l]l or on: a pro raia bas1s if: they re not sufﬁcmnt funds to pay the c]anns m fuil Id

The Court may also note that any’ payment made to the provsders prmr to OmmCare

P ::f;’bemg piaced 1nto hqmdanon wou]d be a prefcrcnﬁal payment that the hquida‘mr Wouid be

L ;::::'quulred to reoover for the beneﬁt of aH credltow MCL 500 8128

L i:':VII The first amemied rchablhtatmn plan dees nat force pmv:ders mtn nonwnegotiated

- relatmnsmps

Some of the credit()rs ha‘ve expressed CONCEn as to how provzdc,r re}ationships W111 be

o : :: : ”ha.ndled on a gomg forward bas1s ol They beheve that the:y are bemg forced to contmue to do-

S bu%mess With Coventry Health Care Wlth()l}t any. rccourse

It 15 xmpoﬂam to note f:hat under _the"proposed transactmn and wurt 01 d(;I’ thc: healthuare




o ;'.'not concede to the;r demands Sy

o 3 4 Places both Coventry Health Care anc‘i fhe prov1ders an equal foe‘mng for contract B

The Court may note: thai the requested contmuatzon for the contmcts shortens the totai

e i 'amount of time that the cantracts are contmued under the:r ex1sting terms by 15 m{}nths fhat s

s :-far Shorter than the 72 months tha‘t the Caurt duthOTIZ(Sd ‘{hc‘: contmuation of the prowder

o -:_::;_ -"'.contraats m approvmg Omm("‘are s Fu st Amendad Rehabﬂztatwn P}an

c :the tesﬁ is;

o E VIH Rﬁsqulrmg med;cal prov;ders to mamtam i‘hen‘ contmcts WJth Cevemry HeaEth Care

for up to 12 months does not unconstltutmﬁaﬂy 1mpaxr then' contracts

Some prowdem cialm that an: mjunctlon preventmg them from telmmatmg the;r contracts

i 'With Coventr‘y Heaith Care Wlil 1mpair thelr contx actual rights in vmlation of 1&W They also

: 'ﬁ.:,l" ” Is there a subqtanuai 1mpalrment ofa contract rzghﬁ




| 2 If 50, is there a “s:xgmficzmt and ]egztu"aate pubhc purpesc behmd_ _ﬂ_le
el reguiatzon dlieged te 1mpa1r the contract an:d o :

L T there is, is the adjus’cment of righﬁ and responsxbﬂztles based ¢ on :'5 5 :. ..
R reasenabie conditions and appropnate fm the pubhc purpose of the
o .1eglslataon‘? Id : N B

R : }In analyan;b s the proposed contract extensmn it 1s 1mportant to note

o e ff; 1 ' Laws fhat ex1st When a contract made are part of the contract as zf they were

o :_ﬁ' expreqsly refmred to and mcorporated by its terms. Nzchols v Srate Admzmsrmtwe Boam’

o 3.exer01qe of the pohce power isin tbe Legislature Uniess the remf:dy IS $0 palpabiy unreaqonable"

E : j:and arbltrmy so dS to needless]y mvade pmperty or perqonal ugh’ts as protected by the

Whenevcr pubhc mtere‘;t demands it. " Czty of Ecorse v Peop[es Commumry Hosprial Authomj:, t

o f-::336 Mmh 490 501 (1953)

-:. : ::' 4 "3 "{T ]he resarvatmn of the reasonable exerc;se of thc protective j{)OWﬁ‘f of the State

e :::15; 1ead mto aiE contracts S Hame Buzldmg and Loan Assocmtzon v Blazsa’ell 290 US 398

- ":‘,--_}444 €4SCt 231 242 78 L Bd 413, 430 (1934)




' f':;' i 6 The State through the exemse of its pohce powers may prev'en't' the 1mmediate :

_ V}tal pubhc mterests Woul{i othemuse su Ffer R Home Bmlo’mg and Loan ASSOCWE‘IO” V

-'Bzmsczezz 290 US 398 440 54SCt 231 241 78 L Fd 413 430 (1934)

e : 7 The mg,ht 10 termmate a contractuai relanonshjp may be hnrnted Wzthout

i .;unconstitutlonaﬁy 1mpa1rmg the contrac‘t Sec,, BZocIchzrsh 256 US 135 41 S Ct 458 65 L Ed.

Sk : _ . o A Mamtammg {)mm(l‘are § provxder natwork does not m'ipan* the provxée‘rs

contract rights :

Factually, t‘here can be no 1111paument of pmwders contractual 1 ghtq by the

E 'CO!’HIHIS‘HOHEIS exemse of the' authomty granted by MCL SOO SIGE et Sc’q Lmton 65 F 3d at

o 47Lﬁd 249 253(1902) In fact, mMeﬂdelvGardnef 283 Ark 473 476, 678 SWZd 759 LT

: -"_-;'_'_.(1984) the court sta.ted

Sty ':Thc rehabﬁztatmn of insurance compames purquant to state msolvency laws does |
ot impair the obligation or contracts. Nebleit v Carpenter, 305 US 297 (1983)
- Lewelling vManufacrurmrr Woodworkers Underwmers 14{) Ark 124 215 ----- i

o ?ﬁ - SwWoass (1919)




S :-' ’because Gf the rehablhtation and the pxopescd trfmsacuon the provzders and other cwdlmrs have '

S : compensatmn at the same rates as they did befom rehabﬂ;tataon Fhe only dlfference 13, ihat

| 8 much bctter chance Of receivmg full paymant of then* pre anci post rehabzhtatmn c}azms Thus :

REEET _f'contrary to the prov1ders assertzon there 18 no 1mpa1rmeni of the1r reasonable expectatmns under

L : then* contracts The pfop(}sed trcmsactlon and proposed cour’t order WiH aliow the pmwders to

e :_rzegoilate a mutually beneﬁczal agreement W1th Coventry I{ealth Care or 1f after reasonable

e pemod of t;me they cannot reach an acceptable agreement With Ameﬁgmup, the prowder%‘ can |

R termmate the:r contracts These pmv;saons prowde sufﬁcmnt safegual ds to prevent a Substantj al :

& 3.;:.:1n"lpa1rment ef the provxders contractual ng,hts f:;.;:.'__': :35._:

In addmon health care provxders are eﬂgaged in a l’nghiy rggulated 111dustry The same is-

Con‘smue the operatlon_of OmmCare as part ef a rehabihtaﬁon proc,,ec:dmg _

MCL 500 81 12 and MCL 500 81 14(?)
Tajke such action she cons1dcrs ﬁecesqary and appropriate to aocomphsh the

. rehabxhtataon MCL soo 81 14(2,)

5'-':'j~'-; Rccmve from ‘rhe Court a restrammg order, pem} anem mjuncuon and any other _

order conmdered ﬂecessary and proper to prevc,nt

o __"[T]hreatened or contemplated acﬁon that mlgh‘t Iessen thc value Of

e rlr._ :':' ' :shareholéers or the admimstratzon of the rehablhtatmn
c ;;;_MCL 500. 8105(1) : SRR _




Even 1f the prowders couid prove a su‘bstantiai tmpalrment of then’ contract mghts i‘herc

- : : ’;18 stﬁl no constztationcti vmlatton The Staie has a Iegitimaie and szgmﬁcant mtcrest in:

- Ensurmg that therc arc Sufﬁcmnt ﬁnanma}]y sound HMOS to spread the nsks |

o assoc;ated W}ﬂl piowdmg cost effec‘nve healf:h care to Medlcend and commercaai

BRRE '_-c-onsumers.

e = “Regu”iat mg] the health dehvery aspects‘ of heaith meuntenance orgamzatmn

it foperaﬂom for the purposc of assumng that health mamtenance or ganwatt ons aue

gt ':f 'capa,ble of prowdmg care and servmes promptiy, appropﬁately, and ina ma;tmer

-:';that assurcs contmmty and acceptable quahty of care e MCL 5()0 3513(]), and

| 'qervwes that are avaﬂable and acceqszbie to enro]lees Wlth appmpriate

:";':-: admmistratwe costs a.nd hcalth care provzder mcerxtwes 2 MCL 500 3513(2)

o —— - Protectmg HMO members and the general pubhc from nsks dssomated W;th the

g w Reguiatlon of HMOS and thexr msolvency




o .'admm that 1fthey and OmmCare s other credti@;s are gomg to beneﬁt fmm the pfOPOSGd

S -ftransactmn GmmCare q prowdcr network must be mamtamed The faﬂme to do so wouid result

':"she crechtcns

S :T_h_'e 'tmethidd' u‘séd to maintain the pro'izi'dér ﬁetworszi's én"injﬁﬁcﬁon 'thé;t:' B

: i

o - S s Reqmres prowders to mamtam the1r reiatwnqhxp W1t‘h OmmCare s a331gnee by

contmumg to provxde medzca,i services to 1ts members under thp terms of thmr prew .

i | 3'rehab'1htatmn contrac‘ts.

o L e -f':5 A o _mc,}udmg the payment rates,

s

Aﬂows the judicial revww of’ the relahons}np,
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o :'_ 1'1‘hese provxsmns prowde ample protectlon for the pmwders m‘terests and contractual

: .expectdtmns They accomphsh the State s Obj ectives Wﬁhont st gmﬁcantiy altermg the provzders

':'}_ ; ;m’serests Accordmgly, the Ceurt‘s order does not unc;(msmmtmnaﬂy 1mpa1r ’che prov1ders

G --jcontracf ng‘m% Therefore the provaders objecuons to the 1egahty of the propased transacnon

 should be dismissed.




Of assets e

The Mlchigan S‘ta’{e Medical Soczety (MSMS) is not a credl‘wr Gf OmmCare Although it

........

L : 1__:"'Q.Imay note, howevm that neﬁher Dr Andaya nor Dr. chhael have ﬁled znchwdual objectmm to

S : ;. :the proposed sale of assets

S '_;3:cred1tors the pubhc and pohcyholders that Wﬂi be affected by the rchabxhtatmn plan bee MCL

o | 500 8101(3) MSMS is not a reai pdrty in mtmeqt to thls ht1gatxon It has no mtezeqt m the

e _':::;'approval or dlsapproval of the proposed qale of assetq or the paymcnt of Cr thtor clazmq Smce it

L -_:ls not a redl party m mierest to the rehablh‘tatmn plan, the rehablhtatlon proceedmgs or j' :_

o = OmmCare s contract Wxth the Depar’tment of Commumty Health 1t has no basm t() asqeﬁ;

S - _:fob;ectzons to thc propoqed transactzon MCL 2. ZO}(B) See also Mlchlgan Natzoml Bank v

f “__.j?_Mudgexz 178 MlchApp 677,679 (1989)

S8 ;-'Without memt MSMS does not purport to represent the mteres’ss of the pubhc MSMS

Sl 1 epresents only physmians most of Whlch are not OmmCare provxders and Who wﬂl not be _

e :_. OmmCaxe pmvaders none have ﬁled objectmns to the proposed transactmn

Based on the fnregomg, Lmda A Wat?crs Commlssmner of 'ihe Ofﬁce of Fmancml and

= .;i.'-'objectiom to the propoqed sala
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Attomey Genera} S

coB John Blanchard (PQSSSI)
Asmstant Attomey General
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: Assmtant Attomey Gencl al
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T S P.0.Box 30754 e
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T  STATE OF MICHIGAN - L e
CIRCUIT COURT FOR THE 30™ EUDICIAL uRCUIT SR
i - INGHAM COUNTY = Sl

B L. COX, COMMISSIONER OF INSURANCE o :.:;:f.':':;

8 ﬁj.gFOR THE STATF OF MICHIGAN,

fM:{CH};GAN HEALTH MAINTENANCE

' Petitmneg b e L
' L Fﬂe No 98 88265 CR

ch fames R G1ddmgq

ORGANIZATION PLANS INC,a

_'Mmhlgan health maintenance mrgamgaﬁon

i - domg busmess as OmmCare Hedlth Pian,

_;_.-;'-sfafeof'mmgaaﬂ*é )

: j -5:: o County of Inghqm )

= i 1@ in charg,e of the Supem sory Affmrs & Insurance Momtonng Dzvmon

[t fiComm:lscuonei when necessary, oversef: the recewers‘hlp umt oversec consultants h;red as ‘part of

S Respondent. B e

)Ss--_

2 She has been cmployed by the thce of Fmanc:xal and Insurance Semces for s [t

g ;*{he 1wczversh1p ploceedmg, mcludmg Deputy Reha’z)ﬂitators and act a@ d,1rected by the




S She has asqmied the Rehabﬂltator by revmwmg ﬁnancml reports qubmitted by v

e Ommtmc mciudmg the annual ﬁnaracxai statcmcnt for the par:tod endmg Dcccmbcr 31 2{)03

o :; f‘ . caprtai and surpius level above $10 532 314 OmmCdre § ca,pltal and surp1us level was "

i d écﬁcwnt by 352% mﬂhon OmmCeuc 8 mk baqed capztal ievcl at Decembcr 3} 2003 was m the

mandatory con‘u 01 }evei as deﬁned in. Insumnce Bulietm 98 ()2

6 Aﬁ: part of the annual filmg,, Omm(lare ﬁled form FIS ()321 en&ﬂed Workmg Lapit&l

v _;:-_é.Caioulation On thzs form OmmCane reported its Workmg cap1tal was a negatzve $1 3 509 961 .

o _: : :mamtc,nance orgamzation must pzov;de: for adequate workmg capﬁal which shail not be neﬁatlve o

e : ﬁf_-': 7 She has d.ssmted the Rc,habxhtator in overscemg the Deputy Rehabﬂﬁators m thc

fs _.ovef%eemg) thc due dthgmee process and partwipatmg w1th the Rehabﬂitator in the pmccss to

Sl ;review, :a_:ri_alyz'e_ _ax_ad__eva}uate the-_bid submissions.




s :Approvai of t‘ne, Reha'blhtator § Plan ’co Sell Assets, of Omm(?are to Coventry Haakth Caze of

= Mlchigan Inc and to the besi of bel kﬁowledge and bch@t the factual al]egatiom sct forth in ‘the' ]

Q&M A wmm, 2

e -'Suchmhed and swam to ‘before me -

o " STEPHANIE ANDREADIS
0L L Notary Public, Baton County, MI
G _;(Actmg if Ingham County)




B - STATEOF MICHIGAN S
CIRCUIT COURT FOR THE 30TH JUDIQIAL CIRCUIT
- INGHAM COUNTY ~

ﬁp L COX CGMMISSEGNER OF INSURANCE

;__;':FOR THE STATE OF MICHIGAN

e '_;-:31:::.ff:"j-_:!ﬁf::fﬁ_j_ﬁ_; Petitioner,

f-]ﬁ?i"MICHIGAN HEALTH MAINTENANCE . Hon. IameqR Glddmgq
. ORGANIZATION PLANS,INC;a = = |
Cam 'Mlchtmgan heaith mamtcnance Ofgamzatmn S AG No 199‘5053333A

'"3"-;: Respondem. : g :

o r-':OMNICARE TO COVENTRY HEALTH CARE upon the foﬂowmg counsel by UPS Nex‘t Day |

i -_ PROOE OF SERVlCE e

STEPHANIE ANDREADES bemg ﬁrst duly Swom deposes and says that on: Aprﬂ 28,

o f_;f ;_2004 she served o copy of REHABILIATOR'S RESPONSE TO THE ORJECTIONS TO THE -

o _'Air

R : Patrlck j Haddad _ S ; Floyd E Ailen

: ':-"..:.Kerr Russeli&Weber S S e Detrott Medical Center

500 Woodward Ave, $ie.2500 3990 JomnR, 7 Brush West
it Detroxt MI 48226 L ___.Detlolt MI 48226 ;

i :'3000 Town Ceriter; Ste. 698 S Nuyen Tomtmhen & Aeun

'5-f"ﬁl";Southﬁe,}dMMge’rs . 640Griswold

s ZZSS Washmgton Square Ste. 200, Lansing, Mmlngau 48933 by placmg same ina Unlted Statu, o

A copy of sa1d pleadmg 18 bemg served upon J oseph A, }*mk of Dtckmson anht 215

' o E;Pos’ca} Dcposxtory in the City of Lansing. -

A coy of said pieadmg is ai‘ao bemg telefaxed ‘thw date to Mr Haddad at 31 3 961 0333

e Allen at 313887 5110; Mir. Prince at 248-945-1593, Mr, Aot at 248-449-8775, and

= '_:'.-?Mr Fink at 487-4700.

| STEPHANIE ANDRE‘ADIS e




